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233 North Michigan Avenue
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: / ,/4 (312) 565 1600
Mr. James H. Bayne RECORBATION O, ZZZA.

Secretary

Interstate Commerce Commission

Washington, D.C. 20423 OCT 31 ]984 -1 a3 AM
Dear Mr. Bayne: INTERSTATE COMMERCE COMMISSION

Pursuant to the provisions of 49 U.S.C. Sec. 11303 and
the applicable regulations of the Interstate Commerce
" Commission, there are herewith transmitted for filing and
recording a number of counterparts of an Instrument of
Appointment Of, Acceptance of Appointment By, and Assignment
To, Successor Agent and Assignee and Statement of New
Identifying Numbers of Railroad Equipment. This document is a
secondary document dated as of August 31, 1984. The primary
document to which this is connected (a Conditional Sale
Agreement with an Agreement and Assignment) was recorded under
Recordation No. 7874 on March 27, 1975.

- \
A draft payable to the order of the Interstate Commerce
Commission for the $10.00 recording fee applicable to this
filing is enclosed herewith.

The names and addresses of the parties to the document
are as follows:

Resigning Assignee of Vendor:

Morgan Guaranty Trust Company of New York
30 West Broadway
New York, New York 10015

Successor Assignee:

Manufacturers Hanover Trust Company
600 Fifth Avenue '’ :
New York, New York 10020

Purchaser of Equipment:

Illinois Central Gulf Railroad Company Loy
233 North Michigan Avenue
Chicago, Illinois 60601

A description of the equipment covered by this instrument
follows: -

All equipment included in the aforementioned Conditional
Sale Agreement and Assignment, and any Amendment or
Supplement thereto.
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A short summary of the document to appear in the index
follows:

Instrument dated August 31, 1984 amending a
Conditional Sale Agreement with an Agreement and
Assignment, dated as of March 1, 1975 with Recordation
No. 7874, providing for the appointment of a Successor
Agent and Assignee and listing the changes in numbers
of certain units of equipment.

It is respectfully requested that all counterparts not
needed for the Commission's files be returned to the bearer
of this letter with the Commission's recordation stamp shown

thereon.

Very truly yours,

Ji, A

William H. Sanders .

Enc.
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INTERSTATE COMMERCE COMMISSION

INSTRUMENT OF APPOINTMENT OF,
ACCEPTANCE OF APPOINTMENI BY, AND
ASSIGIMENT TO, SUCCESSOR AGENT AND ASSIGNEE
AND
STATEMENI OF NEW IDENT IFYING NUMBERS
OF RAILROAD EQUIPMENT

Dated as of August 31, 1984
By and Among
MORGAN @JARANTY TRUST COMPANY OF NEW YORK,

As Resigning Agent and Assignee

MANUFACT URERS HANOVER TRUST COMPANY,
As Successor Agent and Assignee

and

ILLINOIS CENTRAL GILF RAILROAD COMPANY,
As Purchaser of Railroad Equipment

AMENDING A CONDITIONAL SALE AGREEMENT,
Dated as of March 1, 1975

and
%
ASSIGNING RIGHTS UNDER

A FINANCE AGREEMENT AND AN AGREEMENT AND ASSIQIMENT,
' Each Dated as of March 1, 1975



INSTRUMENT OF APPOINTMENF OF, ‘
ACCEPTANCE OF APPOINI'MENT BY, AND
ASSI®IMENT TO, SUCCESSOR AGENT AND ASSIMNEE
| STATEMENI OF NEW AINDDENT IFYING NUMBERS |
OF RAILROAD EQUIPMENT '
THIS INSTRUMENT, dated as of August 31, 1984 ameng

Morgan Guaranty Trust Company of New Yofk, a corporation
duly organized and existing under the laws of”the State of
New York ("Morgan"), Manufacturers Hanover Trust Company, e
corporation aely erganized and existing under the iaws‘of |
the State of New York ("Manufacturers Hanover"), and.
Illihois Central Gulf Railroad Company, a corporation duly
organized aﬁd existing under the laws of the State of
Delaware (the "Railroad").

| WHEREAS, the Railroad entered into - a Finaﬁce
Agreement dated as of March 1, 1975 with certain Investors
named thereih and with Morgan as Agent for said Investors
(such Agreement as heretofore supplemented or amended is '
‘hereinafter referred to as the “Finance Agreement"),
pursuant to the terms.of‘which certain funds suppiied by the
Investors were used to purchase railroad equipment, which
equipment was delivered to the Railroad in accordance with a
Conditional Sale Agreement dated as of March l; 1975 between
the Railroad and the Builders of said equipment named
therein (such Agreement as heretofore supplemented or

amended is hereinafter referred to as the "Conditional Sale

Agreement"); and
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WHEREAS, with.certain'exceptions all of the right,
title and interest of said Builders under the Conditional
Sale Agréement, including the right to receive from the |
Railroad the installment payments of thé purchase price of .
the equipment, was assigned to Morgan, acting aé AéentAunder
the Finance Agreement, pursuant to an Agreement and
Assignment dated as of March 1, 1975 (such Agreement and-
Assignmentwas heretofore supplemented or amended_is
hereinafter referred to as the "Assignment"); and
WHEREAS, Morgan has continued to act énd is
currently acting as Ageht under the Finance Agreement and,-
in its capacity as such Agent, as Assignee under the |
Assignment; and
WHEREAS, pursuant to the Finance Agreement Mofgan'
may notify in writing the Investors named therein of its
desire to terminate its duties and fesponsibilities under
the Finance Agreement; and |
| WHEREAS, Morgan so notified said.Investors (a c0py
of such notice being attached hereto as;Exhibit A) and did'
not receive bgfore the date specified in the notice any
requestﬁéo aséign its right, title and interest to a person'
or institution designated by the Investors; and
WHEREAS, in the absence of such réquest Morgan has
the rignt to appoint as successor to act as Agent under the

Finance Agreement a bank or trust company located in the
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Borough of Manhaftan, City and Stete of New York, and havith
a capital and surplus aggregating at leest $100,000,000, to
whicﬁ may be assigned the entire right, title and interest
of Morgan; |

WHEREAS, Manufacturers Hanover is a bank and trust
company located in the Berough of Manhattan, City and State
of New York, and having a capital and surplus'aggregating at
leest $100,000,000; and

WHEREAS , pursuant to the FinancevAgreement Morgan
has designated in writing that Manufacturers Hanover, as the
successor agent, is to be assigned all right, title and
interest of the Agent,/and Manufacturers Hanover has
accepted in writing such appointment eubject to certain
conditions (a copy of‘sucb acceptance being attached hereto
as Exhibit B); and

WHEREAS, pursuant to the provisions'of the
A551gnment Morgan as Assignee thereunder may a551gn to a
successor assignee all of its rlghts under the Conditional
Sale Agreement, including the right to receive an?bpayments
due or to become due to it from the Railroad; and

"WHEREAS, the Conditional Sale Agreement and the
Assignment‘were filed with the Interstate Commefce
Commission pursuant to 49 U.S.C. Sec. 11303 (successor to
Section 20c of the Interstate Commerce Act) and assigned the

recordation number 7874; and
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WHEﬁEAS, the Railroad is in the process of
'renumbering much of its rolling stock and certain of the
units of‘equipment subject to the Conditional Sale Agreement
are being so renumbered, as shown on Schedule A attached
hereto; and

WHEREAS, the parties hereto desire to execute this
Instrument and to file the same‘puréuant to 49 U.S.C. Sec.
11303 to evidence for the public record the appointmént of
Manufacturers Hanover, in its capacity as Agent under the
Finance Agreement, as successor assignee under the
Condiﬁional Sale Agreement and the Assignment, and the‘
change in identification numbers of certain units of the
Conditional Sale Agreement equipment;

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS :

l; Morgan hereby appoints Manufacturers Hanover
Trust Company, a corporation organized and existing under
the laws of the State of New York and having its corporate
trust department at 600 Fifth Avenue, New York, New York
10020, as successor Agent under the Finance Agreement énd-
hereby assigns to Manufacturers Hanover all of its rights
and privileges under the Conditional Sale Agreement and the
Assignment, subject to all of the obligations of the
Assignee thereunder.

2. Effective at the close of business on August

31, 1984, Manufacturers Hanover hereby accepts all of the
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properties, rights,‘powers, duties and obligaﬁions of
Morgan, Manufacturers Hanover's predecessor Agent under the'
Finance Agreement and predecessor Assignee under the
Conditional Sale Agreement and Assignment, upon the terms
and conditions set forth herein and therein.

‘ 3. Manufacturers Hanover, pursuant to the
provisions of the Conditional Sale Agreemen£ and“the
Assignment;'hereby requests that Morgan by these presents'
transfer and convey to Manufacturers Hanover, as successor
Assignee, all the right, title and interest in and to the
equipment described in the Conditional Sale Agreement and to
any cash, securities or other property held by Morgan under
the Conditional Sale Agreement and the Assignmeﬁt and all
the rights, powers, duties and obligations of Morgan under
the Conditional Sale Agreement and the Assignment,:and_
hereby requests thet the Railroad 5y these presents join in
such transfer and conveyance.

4. Pursuant to the request of Manufacturers
Hanover, Morgan hereby grante, gives, bargains, sells
aliens, remises, releases, conveys, confirms, assiges,
transfere, delivers and sets over to Manufacturers Hanover,
as such successor Assignee, all the right, title and
interest of Moréan in and to the estate created by the
Coﬁditioﬁal Sale Agreement (including, without limitation,

any money, securities, and railroad equipment) and all
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rights, powers, duties and obligafions under the Conditional
Sale Agreement and the Assignment and does hereby pay over,
assign, transfer énd deliver to Manufacturers Hanover, as
successor Assignee, any money, securities or ofﬁer'proPerty
which Morgan, as predecessor Assigneé, holds pursuant to the
terms of- the Conditional Sale Agreement and the Assignment.

T he ;bove—mentioned railroad trust'equipment is
granted, given,”bargained, sold, alienated, remiséd,
released, conveyed, confirmed, assigned, transferred,
delivered and set over by Morgan in the respective condition
"as isa of each unit df such equipment, without any
representation or warranty whatsoever, with respect to the
equipment, express, implied or statutory, in law or in
equity, by Morgan including, witho&t limitation, any
representation or warranty as to the\existence, value,
quality, condition; merchantability, obsolescence, fitness,
suitability for use or working order of any of such
equipment being transferred hereby and, with resééct to the
equipment, without recourse against Morgan in any.event, in
any contingency or for any cause, exce?t that Morgan |
warrantéhthat-it has conveyed the title it possesseé in the
equipment free of liens or defects of title resulting from

action taken or omitted to be taken by Morgan other than in

connection with the transactions contemplated by the Finance
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Agreemeht, the Conditional Sale Bgreement and the
Assignment; and such equipment is accepted by Manufacturers
Haﬁover, as successor Assignee, subject to all the foregoing
conditions set forth in this paragraph.

5. Upon the transfer and delivery of.all moneys,
any securities andvrailroad equipmentrheld~by Morgan énd‘the
execution by Morgan of such  instruments of transfer as may
be reasonably reqﬁested by Manufacturers Hanover, and upon
acceptance by Manufacturers Hanover of the assignment,
Morgan shall be relieved and discharged of all the title,
rights, powers, duﬁies and obligations of ﬁhe Finance
Agreement, the Conditional Sale Agreement and the
Assignment, and the same shall become vested in
Manufacturers Hanover, and every provision thereof
applicable to Morgan shall apply ﬁo Manufacturefs Hanover
with like effect as if Manufacturers Hanover had been

~originally named therein in the place and stead of Morgan;

‘provided, however, that any rights of Morgan to |
‘compensation, expenses and disbursements for the period
during which it serves as Agent and Assignee shall not be
terminated'by the execution and delivery of this instrument.

6. Manufacturers Hanover shall not be held
responsible in any way to the Investors named in the Finance
Agreement or to any other person by reason of any act or

omission of Morgan, as Agent and Assignee.
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7. The Railroad; for the purpose of more fully and
certainly vesting in and confirming to Manufacturers
Hanover:‘as successor Agent and Assignee, such title and
such estates, properties, rights, powers, duties and
obligations, at the request of Manufacturers Hanover, joins
in the execution hereof. | |

8. The Railroad represents and warrants-that;

(é) it is validly organized and existing;

(b) it has performed or fulfilled each covenant,
agreement and condition on its part to be performed bf
fulfilled under the Finance Agreement and the
Conditional Sale Agreement;

“{c) it hasvno knowledge of the existence of any
default, or event of default, or any event which upon,
notice or passage of time or both would become a default
of an event of default, under the Conditional Sale
Agreement; and

(d) it will continue to perform the obligations
undertaken by it under the Finance Agreement;and the
Condition;l Sale Agreement,

“‘9. Morgan represents and warrants to Manufacturers
Hanover that

(a) 1t has made, or promptly will make, available

to Manufacture?s Hanover originals of all documents

relating to the equipment covered by the Finance
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Agreement and the Cbndifional Sale Agreement and all
information in the possession of its Corporate Trust
Department relating to the administration and stetus..
thereof and will furnish to Manufacturers Hanover ény of
such documents or information Manufacturers Hanover may
request; and |

{(b) based on information known to the office;s>in

the Cofporafe Trust'Department of.Morgan, no default or

event of default or event which.upon nptice or-  lapse of

time or both would become a default or an event of

default under the Conditional Sale Agreement exists.

lO.. Manufacturers Hanover represents and warrants

that it is eligible and qualified to serve as successor
Agent under the pfovisions of the Finance Aéreement and as
successor Assignee under the provisions of the Conditional
Sale Agreement and the Assignment.

11. The Railrocad hereby covenants tovdo and
perform any other act, and to execute, acknowledge, deliver,
file, regisﬁer and record this Inétrument.of Appointment of,
Acceptance of Appointment by, and Assignment to, Successor
Agent and Assignee and Statement of New Identifying Numbers,
or such other instruments as may be appropriete, to be filed
and recorded pursuant to 49 U.S.C. Sec. 11303 and otherwise
as may be required by law fo? the full protection of the

title of the successor Agent and Assignee and of the rights
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of the Investors named in the Finance Agreement so that this
Instrument, the Conditional Sale Agreement and the
Assignmeht and'all‘said other instruments, shall ét all
times be duly filed and recorded. The Railroad will
promptly furnish to the successor Agent and Assignee
certificates or other evidences of such filing and recording.'

12. The Railroad covenants and.agrees to executé
all writings reéognizing the transfer of title as
hereinabove set'fbrth and all instruments of further
assurance or otherwise as reasonably may_be:requested by the -
successor Agent and Assignee in the premiées, and will do
- and perform any and all acts necessary to establish and
maintain-the title and rights of the successor Agent and -
Assignee in and to the railroad equipment described in the
Conditional SaleiAgreement.

13. This Instrument is beingiexecufed.in séveral
counterparts each of which when so executed shall be deemed
to be an original, but such counterparts shall together
constitute but one and the same instrument.

14. All notices, demands and other communicationé
under tﬂé Finénce Agreement, the Conditional Sale.Agreemeht
or the Assignment shall be given to Manufacturers Hanover,
as successor Agent and Assignee, at 600 Fifth Avenue, New
York, New York 10020, Attention: Corporate Trust
Departmeﬁt, or at suéh other address as may hereafter be’

furnished to the Company in writing by Manufacturers Hanover.
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~15. A compiete listing of the railroad equipment .

‘subject to-the Conditional Sale'Agreemen£ show?ng the type‘
" and éurrentbidentification number‘of each unit thereof is
~attached hereto as Schedule A. This llstlng replaces and

supersedes all previous listings of equipment in the

Conditional Sale Agreément or any amendment or supplement

thereto.
MORGAN GUARANTY TRUST COMPANY
| OF NEW YORK.
: B;:j§§§§:> ' o
(SEAL) : _ P. J. Crooks, Vice Presidedf"‘~\*
Attest: ” |

J . Gaudioso o S -
sistant Secretary o : = »

- MANUFACT URERS HANOVER TRUST
COMPAN,

(SEAL)
Attest:

Assistanf Secretary )

ILLINOIS CENTRAL GULF RAILROAD
COMPANY

(SEAL)

Treasure
Attest«

() e,

Assistant Secreta,
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STATE OF NEW YORK )
SS
COUNTY OF NEW YORK )

On this 95;{5 day of August, 1984 before me
personally appeared P, J. Crooks to me
personally known, who, being by me duly sworn, says that he
is a Vice President of MORGAN GJARANI'Y TRUST COMPANY OF NEW
YORK, that one of the seals affixed to the foregoing '
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

i Notdry Publif

, WI:LIAM P. MIFSUD, JR,

o . Notary Public, Stat

My Commission Expires: No. 4;8?’:;3'\‘“ .
* Qualified in Kings County -

Commission Expires Mar. 30, 1 58_5

(SEAL)

"STATE OF NEW YORK )
o ) SS
COUNT'Y OF NEW YORK )

On this 724" day of August, 1984 before me
personally appeared Es J. Grippe to me personally
known, who, being by me duly sworn,. says that he is

a ASSISTANT vicE gggs,mg " of MANUFACT URERS HANOVER T RUST
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
~was the free act and deed of said corporation.

—
41:;;;/ Notary Public
- (SEAL) | -

My Commission Expires:

JAMES FOLEY
eiate of New York
Public, State o1
LNOtary No. 31 -634\?40\? County

P Oualified in New York 0
‘Cogg\?ls‘s!\on Expires March 30, 1986
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STATE OF ILLINOIS )
) SS
COUNT'Y OF COOK )

On this 729" day of August, 1984 before me
personally appeared Sandor A, Loevy to me personally
known, who being by me duly sworn, says that he is the
Treasurer of ILLINOIS CENTCRAL QJLF RAILROAD COMPANY, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged -that the
execution of the foregoing instrument was the free act and

deed of said- corporation. :

) Notary Public
(SEALY
My Commission Expires:

o NOV 23 1984




June 28, 1984

RE: Finance Agreement dated March 1, 1975

To each Investor under the above-mentioned Agreement:

Pursuant to Article 15 of the above-mentioned
Agreement among Illinois Central Gulf Railroad Company,
Morgan Guaranty Trust .Company of New York, as Agent (the »
"Agent") and the Investors named therein (the "Agreement"),
this 1s to notify you that the Agent desires to terminate
"its duties and responsibilities under the Agreement on
August 31, 1984. The Agent has determined to appoint
Manufacturers Hanover Trust Company ("Manufacturers
Hanover") successor to act under the Agreement and to assign
to Manufacturers Hanover, subject to the provisions of the
Agreement, all right, title and interest of the Agent under
the Agreement and under the Conditional Sale Agreement ‘and
Assignment referred to therein and in and to, the Equipment
as defined ‘therein, and Manufacturers Hanover has agreed

~

to serve as such successor and to accept such assignment.

In the event, however, that prior to July 29, 1984, Investors
holding interests totzling 50% or more of the aggregate
Conditionel Sale Indebtedness (as defined in the Agreement)
then outstanding shall have requested in writing -that the
Agent assign to a person Or institution designated by such
Investors all such right, title and interest of the Agent, ‘
the Agent shall comply with such request. Upon such assignment
by the Agent, either to Manufacturers Hanover or to a person

¥ institution designated by such Investors, the Agent shall
be therezfiter relieved of all duties and ressponsibilities
under the Agrsement. '

Very trulvy yours,

MORGAN GUAPANTY TRUST COMPANY
OF NEW YORX




EXHIBIT B

Morgan GCuaranty Trusit Company of Nsw York
30 West Broadway v
New York, Neow York 10015

Dear Sirs:

We hereby agres that we will accept, effactive
‘August 31, 1984, appointment to act as Agent under each
of the Financs 2Agreements dated December 1, 1973,
Septembar 30, 1974 and March 1, 1973, respectively,
betwea2n you, Illinois-Centrzl Gulf Railroad Company, and
‘;Schedule A to each such Finance:

tor ocumentation assigning to us
interest of you, as Agz2nt, under
z2ment and under the respective
nenits and Assignments thersin
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